PERFORMANCE & RISK ANALYTICS AGREEMENT

CLIE 5" Refirement System of the State of

BNY Mellon Performance & Risk Analytics, LLC {“BNY Mellon™

_By: N By:
ngnan_{r}r [N “Signatare” ‘-‘U"‘7 { rtr
Glary L. Harbin, EPA) Wendy McCall
Print Name U Print Name

Executive Secretary

Manager - GRS

Title

7-T3- 20ly

Title jl //{p/g

Date

CLIENT ADDRESS: 479 Versailles Road, Frankfort, Kentucky 40601-3800,

EFFECTIVE DATE OF AGREEMENT: January 1, 2016

Date

Intending to be fegally bound hereby, Client and BNY Mellon have caused the first page of this Performance & Risk Analytics Agreement (this
“Agreement”) to he executed by their respective duly authorized officers as of the latest date set forth above.

L. General; The terms of this Agreement including all Exhibits
attached hereto and documents or web pages incerporated by
veference shall apply only to the Performance and Risk Analytics
Services provided to Client. Client’s use of an electronic delivery
mechanism 1o access the Services (e.g. Workbench or Inform) is
govemed by a separate agreement with 2 BN'Y Mellon Affiliate (as
defined below).

2. Definitions: Terms used but not otharwise defined herein
shall have the meanings ascribed to them on the Data Terms
Website (as defined beiow),

Advisor: shall mean an investment manager or consultant to a
Mutual Clienl, who is accessing the Services pursuant t© an
agreement with BNY Mellon, and who is receiving and utilizing
the Services for the sole purpose of servicing the Mutual Clieat,

Affilinte: shall mean o legal person that is controfled by,
controffing or under common central with the referenced
organization. As provided on the Dala Tenns Websilte, for the
purposes of the Internal Use restrictions contained herein, Client
must be able to legally contract on behalf of and bind a legal
person for it to qualify as an Affiliate of Client hereunder,

Authorized User: sholl mean Client’s Affiliate(s) listed in Exhibit
A and any other person obtaining access to the Services (hrough
Client or its Affiliates.

BNY Mellon Affiliate: shall mean any direct or indirect subsidiary
-of The Bank of New York Mellon Corporation.

Client Data: shall mean information that is unigue to Client,
provided (hat Client Pata will not be constmed to include
Proprietary Data or Licensed Data as defined on lhe Data Terms
Website.

Data Terms Website: shall mean the set of letms and conditions
(as may be amended by BNY Mefion from time to time) available
al hig:ffwww.bnymelon.com/producisiassetservicing/vendoragreerment.pdf
or any successor website the address of which is provided by BNY
Mellon to the Client.

End-user: shall mean the ultimate user of a finished produet.

Internal Use: shall mean vse for the sole benefit of the Client or
its Affiliates, but specifically excluding uses that benefit Client's
customers unless the customer is a Mumal Client. For the
avoidance of doubt, the Internal Use provisions of the Data Terms
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Website are incorporated iato this definition by reference.

Mutual Client: shall mean an asset owner who is a Client of both
BNY Mellon and Advisor,

Services: shall mean the services listed in Exhibit A to this
Agreement, including compoaent Licensed Data incorporated
therein, or any other product or service of BNY Mellon received
by the Client regardless of whether it is listed in Exhibit A,

Third Party Provider: shall mean a third party sofiware or
service provider who is not 2 Data Licensor whose software or
service forms a part of the service.

3. Authorized Use: Services are provided to Client as an End-
user for Client’s Internal Use. Licensed Data contained in the
Services shall only be used within the Services. Client is not
granted any rights or title in or to Services, or any Licensed Data
contained in the Services except to the extent explicitly granted by
this Agreement.

4. Data Terms Website: Client’s use of the Services and
Licensed Data shall be subject to the tenms and conditions found
on the Data Terms Website, which terms are incorporated by
reference as though fubly set forth herein, Terms on the Data
Terms Website may be revised periodically by the applicable Data
Licensor. Notice of such revision will be posted on the Workbench
Message Cenlre. Client’s continued use of the services constitutes
client’s aceeptance of and agreement to the revised terms. In the
event of a conflict hetween this Agreement and the Data Terms
Website, the provisions of the Data Terms Webslte shall govem.,

5, Additional Third Party Licenses: A Data Licensor andfor
Third Party Provider may require that Client enter into additional
contracts directly with such Data Licensor or Third Party Provider
now o in the fture hefore receiving some Services or engaging in
additional uses of Licensed Data. BNY Mellon shall have no
obligation to begin and/or continue Service delivery until Client
has obtained all contracts with such Data Licensor and/or Third
Party Provider thal may be required for Client's intended use of the
Services. -

6. Client Consent to use CHent Data

4. Client anthorizes BNY Mellon to collect Client Data by
accessing such information from the custody and accounting
records of any BNY Mellon Affiliate and/or oblaining Chent Data
from sources specified by Client from time to time.
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b, Client authorizes BNY Mellon to use and 1o provide Client
Data to Third Party Providers and Data Licensors as necessary 1o
provide the Services o Client.

c. BNY Melon may aggregate Client Data with other data
cotlected andfor calculated by BNY Melion. BNY Mellon owns all
aggregated data. BNY Mellon shail not distribute the aggregated
data in a format that identifies Client Data with Client.

d. The Bank of New York Mellon Comporation is a global
financial organization that provides services to clients through
BNY Mellon Affiliales and subsidiaries in multiple jurisdictions
including BNY Mellon (the "BNY Mellon Group"). The BNY
Meilon Group may centralize functions, including audit,
accounting, risk, legal, compliance, sales, administration, prodect
communication, relationship management, storage, compilation
and analysis of client-refated data, and other functions (the
“Centralized Functions™} in one or more BNY Mellon Affiliates,
subsidiaries and third-pariy service providess. Solely in connection
with the Centrelized Functions, {i) Client consents to the disclosure
of, and aathorizes BNY Mellon 1o disclose, infonmation regarding
Client and its accounts inciuding Client Dala (“Client-Related
Data™) to the BNY Mellon Group and to its third-party service
providers who are subject Lo confidentiality obligations whh
respect to such information and (i) BNY Mellon may store the
names and business addresses of Clienl’s employees on the
systems or in the records of the BNY Mellon Group or its service
providers, Client is authorized to consemt to the foregoing and
confirms that the disclosure to and storage by the BNY Mellon
Group of such information does not violate any relevant data
protection legislation. In addition. BNY Mellen may disclose
Client-Related Data as required by law or at the request of any
governmental or regulatory authiority.

7. Datn Consistency between BNY Mellon Affiliate and
Third Party Services: Clent anderstands and acknowledges that:
(i) pricing used to deliver the Services may not be the same as
Client directed pricing ulifized in BNY Mellon Alffiliate provided
services; and (ii) Services provided by Third Party Providers may
use pricing data that is obtained from different Data Licensors than
BNY Mellon and BNY Metlon Affiliates use.

8.  Fees: Fee provisions are on Exhibit A
9. Term and Termination

a. The Agreement shall continue as fong as the Client is
subscribing to at Jeast one Service under this Agreement. In
addition to the termination provisions set forth on the Data Terms
Website, either pasty may terminate all or any portion of the
Services under this Agreement on sixty (60) days notice with or
without cause.

b, Upon termination of this Agreement: (i) BNY Mellon will
discontinue access to Services: and (i) Client will destroy any
Licensed Data stored outside the Service reports #tpon reguest,

10. Risk Apportionment

a, The statements in Section 10 and [t are material
considerations to the agreed Fees and risk apportionment belween
the parties to this Agreement,

b. Client acknowledges that: (i) the Services are based on
historical data and past performance does not guarantee future
results; (i) the Services contain daia From numerous sources (e.g.
exchanges, index providers, rmatings sgencies, invesiment
managers) that do not guarantee the data aceuracy andfor quality;
and {iii} the Fees charged [or the Services are not based on the size
of the Client's portfolio and are insufficient to insure Client’s
overall asset value to which the Services apply.

11, Disclaimer of Warranties: The disclaimer of warmanties set
forth on the Data Terms Website is incorporated herein as though
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fully set forth herein, provided that, for the porposes hereof all
references to the term “Services” in the Data Terms Website shall
be deemed to mean “Services™ as defined in this Agreement.

12. Limitation of Liability

a.  ‘The Limitation of Liability set forth on the Data Terms
Website is incorporated herein as though fully set forth herein,
provided that. for the purposes hereof all relerences to the term
“Services” in the Data Terms Website shall be deemed to mean
“Services" as defined in this Agreement, and all references to the
term BNY Melion Parties shall be deemed to inchide Third Pacty
Providers.

b.BNY Mellon shall not be liable for any cost, expense, loss,
damage, lability or claim except those direclly caused by BNY
Mellon’s negligence or wiltful misconduct.

¢ Without limfting the foregoing, in ne event shall the total
liability to Client of BNY Mellon, the Third Party Providers
and the Data Licensors, or any one or more of them, in the
aggregate, arising front this Agreement based on any cause of
action whatsoever, including but rot limited to negligence and
willful misconduct, exceed the fees actually paid for the
Services by the Client to BNY Mellon daring the prior twelve
months preceding the claim giving rise to such liability,

13. Client Indennification and Hold Harmless Obligations:
The Indemnification and Hold Harmless set fordh on the Data
Terms Website is incorporated hercin as though fully set forth
herein. For any matters not covered by Indemnification and Hold
Harmless set forth on (he Data Termns Website, Client shali
indemnify, protect and hold BNY Mellon, harmless from apnd
against all losses, liabilities, judgments, suits, actions, proceedings,
claims, damages and costs, including legal fees, resulting from any
claim that is ottributable to: (i) use of a Service by Client,
excluding claims that the Service as provided to Client and used in
compliance with this Agreement violafe the rights of a third party:
anch (i) Client’s snaterial breach of any teom in this Agreement.
Section 13 of this Apreement applies only to the extent
permitied by law (and BNY Mellon acknowledges that it has
been advised by the CHent that, in the Client’s opinion, the
Kentucky Constitution does not permit Cient to indemmnify
and hold harmless BNY Melon),

14, Miscellaneous

a This Agreement contains the entire agreement between
the parties relating to the Services and supersedes afl prior written
or oral communications between the parties on the subject,

b, ¥ any provision of this Agreement is for any reason
held to be invafid, ilfegal or unenforceable, the remaining
provigsions shall remain- valid and enforceable, and the
unenforceable provision shall be deemed to have been modified as
appropriate to carry out, to the full extent possible, the intent of
such provision.

c In addition 1o modifications allowed under Section 4 of
this Agreement (which may be made withoul notice to or consent
from Client), this Agreement may be amended by the parties
through a written notice by BNY Mellon to the Client, together
with written acceptance by the Client of such amendment to this
Agreement, This Apreement is not assignable by either party
without the prior written consent of the other, except that: (i) BNY
Mellon may assign this Agreement to any BNY Mellon Affiliate;
and (i} any entity, thal shali by merger, consolidation, purchase, or
otherwise, succeed to substantially all the assets or business of
BNY Mellon shall. upon such succession and without any
appointment or other action by Ihe Client, be and become

-successor to BNY Mellon hereunder. BNY Mellon agrees to

pravide notice of such successor to the Clieat. Any proposed
assignment of this Agreement by Client may be subject 1o the
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additional Yicensing requirements of applicable Data licensom.
Any assignment in violation of this provision shall be void, This
Agreement shall be binding upon and inures to the benefit of the
patties hereto and their respective successors and pennitted
assigns.

d.  This Agreement is governed by and construed in accordance
wilh the substanlive laws of the State of Kentucky without regard
to its choice of law provisions. The paries consent {o the
jurisdiction of Framklin Circuit court sitwated in Frankfon,
Kentucky in connection with any dispute hereunder. BNY Mellan
irrevocably waives any objection it may now or hereafter have to
venue in such court and any claim that a proceeding brought in
such court has been brought in an inconvenient fonum,

e.  Force Majeure: None of BNY Mellon, its Data Licensors or
the Third Party Providers shall be lable if they are prevented from,
or delayed in perforining their obligations, or for any loss resulting
from a cause that is beyond the reasonable control of that entity.

f.  Survivak The following provisions shall survive termination
of this Agreement: 4,6, 8,9, 11, 12, 13, and 14.
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Verston Dates 02/05/16

Exhibit A

Client Name: Teachers’ Retirement System of the State of Kentucky
Client’s Affitiates/Subsidiaries: None Indicated
BNY Mellon Affiliate executing Fee Schedule: The Bank of New York Metlon

BNY Mellon agrees to provide the following services 1o Client pursuant to the current, validly executed Fee Schedule hetween Client and
the BNY Mellon Affiliate referenced above. The Fee Schedule and The Bank of New York Mellon invoice shali contain the fees to be
invoiced to Client for Services.

Service Start
Date*
.+ Monthly Tetal Portfolio Performance, ACL, Sector/Country ot/01/16
*+  Monthly Commingled Fund Performance 010116
+  Monthly Totat Composite Level Performance, ACI, Sectoe/Country 01/04/16
s Monthly Portfolio Level Analytics ' 01/01/16
e« Monthly Composite Level Analytics 01/01116
+  Monthly Portfolio Look Thru Analytics 01/01/16
e  Standard Vendors ‘ 0101116

*The Service Start Date for the Annual Service will be the date used to caleulate service renewal periods.

Services with fees based on a per porifolio fee will be charged to Client based on the actual services received - natural growthiterminations of
managers within the Plan will be charged at the per portfolio and composite rates for the provided services,
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